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Shareholder’s contributions are important for a company in the company 
system, related to the interests of shareholders, the company and creditors can achieve. 
But the shareholder’s contributions flaw has been frequent in reality. Based on 
systematic analyzed the current relevant laws and regulations of china and some other 
countries and regions and the views of scholars, this paper raised some points of 
meaning and form of the shareholder’s contributions flaw, effectiveness of share 
transfer of the defective contribution and the assumption of relevant civil liability. 
This paper is divided into three chapters, chapter 1 proceeded from the basic 
theory of company law, analyzed legal attribute and significance of the 
shareholder’s contributions, summed up several types of the capital contribution 
flaw, include capital contribution obligation nonperformance, capital contribution 
obligation delay performance, capital contribution not substantive, the subject matters 
of capital contribution flaw; 
Chapter 2 analyzed the signing and Characteristics of the contract of share 
transfer of the defective capital contribution first, then writer analyzed laws, 
regulations and theories relating to validity of the contract of transfer of the defective 
capital contribution. And writer proceeded to put forward my views and the reasons. 
Chapter 3 based on systematic analyzed the current relevant laws and regulations 
of china and some other countries and regions and the views of scholars, mainly 
analyzed the civil liability of the shareholders who made defective capital 
contribution should undertake for other shareholders and the company, promoters 
should undertake for the company, shareholders should undertake for the company 
creditors, the company directors, supervisors and senior executives should undertake 
and capital check institutions should undertake for the company creditors. Meanwhile, 
it is detailed to analyze the nature of relevant civil liability, liability principle, liability 
content, liability scope, etc.   















share transfer for the defective capital contribution or fraud. And the company law 
should focus on regulate the assumption of relevant liability when shareholders make 
defective capital contribution, in order to achieve the value of high efficiency, security, 
orders, etc. 
 













目  录 
 
目  录 
引  言 .........................................................................................................................1 
第一章 瑕疵出资的法理分析 .............................................................................2 
第一节 股东出资的法律属性 ..............................................................................2 
第二节 股东出资的法律意义 ..............................................................................3 





第二章 瑕疵出资的股份转让效力分析 ..........................................................8 
第一节 以瑕疵出资的股份为标的的转让合同 ..................................................8 
一、瑕疵出资的股份转让合同的订立..........................................................8 
二、瑕疵出资的股份转让合同的特征..........................................................9 





第三节 关于瑕疵出资的股份转让效力的规范性意见 ....................................13 













































结  语 .......................................................................................................................40 

















Chapter 1  Legal Analysis on Defective Capital Contribution .............2 
Subchapter 1  Legal Attribute of the Shareholder’s Contributions ..............2 
Subchapter 2  Legal Significance of the Shareholder’s Contributions .........3 
Subchapter 3  Meaning and Types of Defective Capital Contribution .........5 
Section 1  Capital Contribution Obligation Nonperformance .......................5 
Section 2  Capital Contribution Obligation Delay Performance ...................6 
Section 3  Capital Contribution not Substantive............................................6 
Section 4  The Subject Matters of Capital Contribution Flaw.......................7 
Chapter 2  The Analysis of the Contract on the Shares Transfer  
of Defective Capital Contribution .............................................8 
Subchapter 1  The Contract on the Shares Transfer of Defective  
Capital Contribution................................................................8 
Section 1  The Signing of the Contract on the Shares Transfer of  
Defective Capital Contribution ....................................................8 
Section 2  The Characteristics of the Contract on the Shares Transfer  
of Defective Capital Contribution................................................9 
Subchapter 2  The Theories Relating to Validity of the Contract on  
the Shares Transfer of Defective Capital Contribution ......10 
Section 1  The Theory of Invalidity .............................................................10 
Section 2  The Theory of Compromise........................................................11 
Section 3  The Theory of Revocation ..........................................................12 
Section 4  The Theory of Validity................................................................13 
Subchapter 3  The Normative Opinions to Validity of the Contract on 
the Shares Transfer of Defective Capital Contribution ......13 















Shares Transfer of Defective Capital Contribution.............14 
Section 1  Defective capital contribution not affect the acquisition  
of shareholder’s qualification ....................................................14 
Section 2  Important Form conditions of Shares Possess the  
Demonstrative Effect .................................................................16 
Section 3  Deny the Shares Transferee’s Right of Revocation is the  
Results of Commercial Subject Natural Selection.....................17 
Section 4  Affirmation on the Contract of the Shares Transfer is  
Beneficial to Save Social Economic Cost..................................18 
Chapter 3  Relevant civil liability that should be undertaken 
 when  defective capital contribution was made ................19 
Subchapter 1  The civil Liability of the Shareholders for Defective  
Capital Contribution to Other Shareholders.......................19 
Section 1  The Nature of Liability ...............................................................19 
Section 2  The Liability Principle ................................................................20 
Section 3  The Liability Form......................................................................20 
Section 4  The Shares Transferee’s Liability to Other Shareholder.............21 
Subchapter 2  Shareholder’s Civil Liability to the Company......................21 
Section 1  Liability for Breach of Contributions .........................................21 
Section 2  Liability for Capital Substantiating.............................................24 
Section 3  Liability for Damage Compensation...........................................27 
Section 4  The Shares Transferee’s Civil Liability to the Company............28 
Subchapter 3  Shareholders’ civil Liability to the Company Creditors......29 
Section 1  The Liability of the Shareholders for Defective  
Capital Contribution to the Company Creditors ........................29 
Section 2  Promoters’ Joint Liability to the Company Creditors.................31 
Section 3  The Shareholders’ Liability is Supplementary Discharge  
or Joint Supplementary Discharge to the Company Creditors.....31 















Section 5  The Shares Transferee’s Liability to the Company Creditors.....33 
Subchapter 4  The Civil Liability of Directors, Supervisors and  
Senior Executives....................................................................34 
Section 1  The Basis of Undertake Civil Liability.......................................34 
Section 2  The Constitution of Undertake Civil Liability............................35 
Section 3  The Mechanism of Pursue Civil Liability...................................36 
Subchapter 5  The Civil Liability of Capital Check Institutions to 
the Company Creditors .........................................................36 
Section 1  The Nature of Liability ...............................................................36 
Section 2  The Liability Principle ................................................................37 
Section 3  The Scope of Liability ................................................................38 



























引  言 
1 



































第一章  瑕疵出资的法理分析 



















































































Degree papers are in the “Xiamen University Electronic Theses and Dissertations Database”. Full
texts are available in the following ways: 
1. If your library is a CALIS member libraries, please log on http://etd.calis.edu.cn/ and submit
requests online, or consult the interlibrary loan department in your library. 
2. For users of non-CALIS member libraries, please mail to etd@xmu.edu.cn for delivery details.
厦
门
大
学
博
硕
士
论
文
摘
要
库
